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FORM D
NOTICE OF SALE OF SECURITIES e fﬁc USE ONLYSm,aI
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DAlTE Recenlnao

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O theck if this is an amendment and name has changed, and indicate change.)

INVESCO Real Estate Fund II, L.P.
Filing Under (Check box(es) that apply): [J Rule 564 ([ Rule 505 B Rule 506 [J Section 4(6) 1 ULOE —

e

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) 7048

INVESCO Real Estate Fund II, L.P. :

Adddress of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

500 Three Galleria Tower, 13155 Noel Road, Dallas, TX 75240 (972) 715-7400

Asldress of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
L’l'dif’f‘crcm from Executive Offices)

Bricf Dcscri.ption of Business PROCESSED

Real estate investment fund

Type of Business Organization - . . JU N i 5 2007

[ corporation 1 limited partnership, already formed [1 other (please specify):
O business trust [ limited partnership, to be formed aHOMSON
Momh  Year j FINANCIAL
. . L. [ﬂ EI @ E Actual (3 Estimated
Actual or Estimated Date of [ncorporation or Organization:
Jurisdiction of Incorperation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: @ @
CN for Canada; FN for other foreign jurisdiction})
GENERAL INSTRUCTIONS
Federal:

Wite Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(6)

Wien To File: A notice must be filed no later than 15 days after the first saie of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the dae it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, ore of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Infarmation Required: A ncw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
chiinges thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be fited with the SEC.

Filing Fee: There is no filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form Issuers relying on ULOE must file a scparate notice with the Securities Administrator in each state where sales are
to he, or have been made. If a state requires the payment of a fee as a precondition to the daim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notios constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Each promoter of the issuer, ifthe issuer has been organized within the past five years;

o Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [} Beneficial Owner [0 Executive Officer I Director B Manager
Full Name (Last name first, if individual
I} Fund I, L.P.
_Business or Residence Address (Number and Street, City, State, Zip Code)
520 Three Galleria Tower, 13155 Noel Road, Dallas, Texas 75240
Check Box(es) that Apply: O Promoter & Beneficial Owner 3 Executive Officer O Director O General and/or Managing Partner
Full Name (Last name first, if individual).
BSA Retirement Plan for Employees
Business or Residence Address {(Number and Street, City, State, Zip Code)
1325 W, Walnut Hill Lane, Irving, TX 75038
Check Box{es) that Apply: O Promoter @ Beneficial Owner O Executive Officer & Director O General and/or Managing Parmer
Full Name (Last name first, if individual)
Sun Diego City Employees Retirement System
Business or Residence Address (Number and Street, City, State, Zip Code)
4011 B Street, Suite 400, San Diego, California 92101
Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director 3 General and/or Managing Partner
Full Name (Last name first, if individual)
The James Irvine Foundation
Business or Residence Address (Number and Street, City, State, Zip Code)
575 Market Street, Suite 3400, San Francisco, CA 94105
Clieck Box(es) that Apply: O Promoter B Beneficial Owner [0 Executive Officer {0 Director (3 General and/or Managing Partner
Full Name (Last name first, if individual}
Fire and Police Pension Fund, San Antonio
Business or Residence Address  (Number and Sireet, City, State, Zip Code)
311 Roosevelt Avenue, San Antonlo, TX 78210
Check Box(es) that Apply: D Promoter (1 Bencficial Owner O Exccutive Officer O Director [} General and/or Managing Partner
Full Name (L.ast name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer [ Director O General and/or Managing Partmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-meredited mvestors in this offering? ..o a A
Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual? (may be less at discretion of Managing Member)..  § 10,000,000

Yes No

Does the offering permit joint ownership 0F 8 SINEIE NI ...t st s e 7] u]

Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchascrs in connection with sales of securities in the offering of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be
listed are associated persons of such a broker or dealer, you may set forth the information for that broker ar dealer only.

Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

S:iates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAESY ..ccccu.vceorneerieeecrreerresvareressresssnserssssnssasersmmssssessasssarersessemenneserensemeneessesssecssears L) Al1 States
(aL] [AK] [AZ) {AR] [CA] [€O] ([CT) [DE] [DC]  [FL] [GA]  [HA (D)
[IL] {IN] (1A] (Ks})  [KY] [LA] [ME] [MD] [MA} M [MN]  [MS] MO}
[MT] [NE] [NV] [NH] ([NJ)] [(NM] [NY] [NC] [NDI  [OH} [OKj [OR]  [PA]
(RI] [5C} [SD) [N}  [TX] [UT] [VT]  [VA] [WA] [WV] [W])  [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNAIVIAUAl SIAIES) o.-vvevreevrerrsnmersnsssssirmmsermmerserierssesssressarsrsrrsesensassosarsesseoseusessssmassertsesseasemseesense L1 A1 StAtES
[AL}  [AK] [AZ} {AR] [CA] [cO] (CT] [DE] [DC]  (FL] (GA]  [H]] (ID]
[IL] [IN] (1] (KS]  [KY] [LA) [ME] [MD] [MA] [MI] [MN] [MS] [MOQ]
[MT)  [NE] [NV}  [NH]  [N]] (NM] [NY] [NC] [ND] (OH] [OK] [OR]  [PA]
[RI] [5C) [SD] [TN} [TX] [UT] [VIT  {VA] [WA] [WV] [W]] (wY] [PR]
Full Name (Last name first, if individual)

Business or Residence Address (Nurmber and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SLALES) .....ccecevcnvrirsserersnersssrssessssss s ssssme e sssessrssssrssseresssssrssssressssnsrsrersisasrsnsesrensarsesns L ALl S131E8
[AL] [AK] [AZ} [AR}) [CA] [CO] ([CT] ([DE] (DC] [FL] [GA] [H} (D]
(L) [IN] [1A] [(KS5] (KY] [LA} [ME] [MD] ([MA] {MI] [MN]  [MS]  [MO]
(MT]  [NE] (NV]  [NH}  [N]] [NM]  [NY] [NCGG [ND] [OH] [OK] {OR]  [PA}
R [SC] [SD] [TN] [TX} [UT] [VT] [VA] [WA] (WV] [WI] [WY] [PR]

{Use blank sheet, or copy and use additiona copies of this sheet, if necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box Cland
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate

Amount Already

Offering Price Sold

s -0

3 -0

0 Coemmon O Preferred

3 -0-

Convertible Sccuritics (INCIUAING WAITANLS) 11veveec et sssst st as s s as sassarssassssssensssssessesssmsenss B -0-

$ 0

PartnerShip MUETESIS ooirviieertcni i rensns s e stasbe s e anss e sS04SR bbb st b bennns B -0-

Other (Specify) Limited Pantnership INETESIS .....ovcriiensminscrnniss s rersssesssstsnisssnsissssssnensnsoeens. 3 019,000,000 § 155,400,000
TOL o1t cetie e venirses s rer e rams errst s e e st s et s sne ek bbb et sssas s s s 3 __000,000,000 § 155,400,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors, who have purchased securitics in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate doflar amount of their purchases on the totd lines. Enter “0™
if answer is "none™ or “zero.”

Number
Investors

ACCTEAITE INVESIOTS ..oeeeveei i iieeeerer e veee et eemmsere s s bebastbasbar st e saans£asraarensressrnenane sasesmarre s shvesrnsrataanessnsssbaessrensnseraes 7

INOD-BEETEAIEED HVESIOIS ... oeeeceieciiseteseassssesaet st et ss s beasr s sas s e b sbaa e e sanaasesRsaransbasssmar s rssneravssarnsarasssnastanran -0-

Aggregate
Dollar Amount
of Purchases

§  155.400,000

$ -0

Total (for filings under Rule 504 ORLY) vovcivirrcrimermm it bss s srsn s b st sa s st s N/A

5 N/A

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offedngs of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering Type of
Security

Dollar Amount
Sold

REGUIATION A oottt st rim s st s b s sm bR e bR 4 TR AT PR AR0 SRR SRR SRR 4R R ER ST SRR

[ A B R

4. a. Furnisha statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounits relating solely to organization ¢xpenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the lefi of the estimate.

Teansfer Agent's Fees

Printing and ENSravinig QoSS ....cuvviiiiiiiriei it rasmscrres s sacmss s bessst arst s s sasnebe s b abas besaes e saasssrersshesasEnsas et bR s o beRbenernbe e s nnRn e
LEBAL FOS ..cuviriiercmiissisistirnsssirrms sttt vesnert e et b aese 420 0es 120000 0 R e R e 42 R P43 FA ST eS8 45 Se s s sm e e emmeat e R s ame smsames e sansneet s shenns st segRere s shen
ACCOURNG FOES....iiiiiin ittt st s b s a s ba b SRR R SRR R o R R ER A4S AR b SRR o AR PR bbb R SRR R s s
Sales Commissions (specify finders’ fEes SEPAMALEIY) ..ottt bt cs bbb s et e en e emaeae

Other Expenses (identify) filing fees, travel, miscellaneous fE€5 ... iimnrrimcmminnerimn s sesimserss s
TOLAD Lot r b e AR SRR RS SRS P R SRS S SR T AR S R RS TR SRR FeR RS e a R e

514:4652.3 06045388
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M 33,500
T 167.000
3 66,500
3 -

@s -0

Ms 16,500
Bs 283,500
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b. Enter the difference between the ajggregate offering price given in response to Part C- Question 1 and $ 674,716,500
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the
5. Indicate below the amount of the adjusted gross proceeds to the issuer wed or proposed to be used for each

of the purposes shown. If the amount of any purpose is not known, fumish an estimate and check the box to
the lefl of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the isuer
set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SALATES AN TR ..o eeeeeeeeeeereeereees s osers e sssrasesetvasssssvesanssassasesssessssssesssaneseeseessssssesnssesssensensssesssnneenens D 3 - M s -0-
PUTChASe OF 1Ea] ESTUE .vvueeunirevreraerrire s eanrresssssssrerssssasersssassentsessentosessssesssacsreessosmsemsensasecssecmsrmsersecrsscnccoes | 9§ 0 7] 674,716,500
Purchase, rental or lasing and installation of machinery 2nd eQUIPMENL...v..s.ciricssscrsssnssensensessines & =0- @ s -0-
Construction or leasing of plant buildings and facilites.....covrercnniisirsnmec s 2 -0- @s -0-
Acquisition of other businesses (including the value of securities involved in this offering tha maybe © § -0- Hs -0-
used in exchange for the essets or securities of another isSuer pursuant to a METErN ... uneeninnenininsnns
Repayment of INDEBHEANESS .o euveeerreeereeerreeseemcreemmnensnensse ssmnessbemsons e see s secmmtaessssesssssssnsssionress 8 8 -0- s 0-
WOTKINZ CPITAL vvvrvervsoareresroressnesrmsssrensssresseasesecssimssnsnssasasessisnsisossestassssecmsnsessosassspessesusassemssasesssnsesservensarres | ) -0- @ s -0-
Other (specify):Purchase of debt and/or equity in real €SIA1E BSSEHS .....oveuveveeeereservemaoermremseeemssersessnnnes 1§ -0- s -0~
COMIN TOMAIS c.cvevvisirrisiosisntisissssmsersisssssssssesss essessesssansassensssssssmess snssastosenssssassesssssnssssssensassnsssssssossasoseeses 11 -0- 1] § 674.716,500
Total Payments Listed (column totals 2dded)....coco.ooreerreeonrioriremeerseseessrsessesesonssessessssesssanassssssssssssossene i $674,716.500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undenaking by the issuer 1o furnish 1o the U.S, Securities and Exchange Commission, upon written request of its staf¥, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issner (Print of Type) Signature Date
INVESCO Real Estate Fund II, L.P, =] May 31, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)

Ronald L. Ragsdale Vice President and Assistant Secretary of INVESCO Realty, Inc., the general partner of IRI
Fund 11, L.P., the general partner of the Issuer

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 10{1.)

END
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